Q3G5% 4 [al

In accordance with
. Sections 858A and M RO 1 '/7
859 of the Companies
Act 2006 Particulars of a charge La S erf 0 rm
A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How fo pay’ on the Please go to www companieshouse gov uk
last page
& What this form 1s for % What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an Instrument mstrument Use form MROS
This form must be delivered to the Regestrar for registration wi \ “ “ “ “
21 days beginning with the day after the date of creation of the cha
delivered outside of the 21 days it will be rejected unless 1t 1s accon
court order extending the time for delivery *A520RF77"
= A10 04/03/2016 #191
D/Yowmust enclose a certified copy of the instrument with this form ANIES HOUSE
Scanned and placed on the public record Do not send the ongina:

ﬂ Company details lgj f_/:m
Corpany nber [0 [7 [ |3 [o |7 [2 [ S pingmisom

Company name In ful} l Benchmark Animal Health Group Limited bold back capitals

' - All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date E E W E ’72‘ Po— W ’? T
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entrtled to the charge

Name | Cooperatieve Rabobank U A trading as Rabobank
| {as Secunty Agent for the Beneficiaries) /

Name I

Name '

Name '

If there are more than four names, please supply any four of these names then
tick the statement below

(] I confirm that there are more than four persons, security agents or
trustees entitled to the charge

CHFPD25

06/14 Version 20  Laserform International 6/14

WDLIB01/5025338




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered i the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief descniption

N/A

Please submit only a short
descriphion If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the ines of, “for
more details please refer to the
instrument”

Please imit the descnipbion to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incerporeal
properly not described above? Please tick the appropniate box

[(-d Yes
[ ] No

Floating charge

Is the instrument expressed to contam a floating charge” Please tick the
appropriate box

[] Yes Continue
[v]-No Goto Section 7

Is the floaling charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[v] Yes
(] No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

| Please sign the form here

Signature

Signature

X Ha A vt Ao f, X

This form must be signed by a person with an interest in the charge

WDLIB01/5025338

CHFP025
06/14 Version 20
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there is a query
on the form The contact mformation you give will be
visible to searchers of the public record

| Coniactrame  Charlotte Yeldon

Company name
Hogan Lovells International LLP

Holborn Viaduct

|
1 Addess - Atlantic House
|
|

Past tawn London

County/Region

e [elclofal [2]Fie

oty Urnted Kingdom

‘ X 57 London Chancery Lane

Telephone  +44 (20) 7296 5968

Certificate

We will send your certificate to the presenter's address
If given above or to the company’s Registered Cffice if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[v]1 The company name and number match the
information held on the public Register

[v] You have included a certified copy of the
instrument with this form

[v] You have entered the date on which the charge
was created

[+] You have shown the names of persons entitled to
the charge

[v] You have ticked any appropriate boxes in
Sections 3,5,6,7&8

[v] You have given a descnption in Section 4, if
appropriate

[v] You have signed the form

[v] You have enclosed the correct fee

[v] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 1s payable to Companies House
tn respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the gwdance notes
on the websrte at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk

WDLIB01/5025338

CHFPO25
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7330728

{

Charge code: 0733 0728 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th February 2016 and created by BENCHMARK ANIMAL
HEALTH GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 4th March 2016.

Given at Companies House, Cardiff on 10th March 2016
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BRODIES™

L
www.brodies com

SHARE PLEDGE

by
BENCHMARK ANIMAL HEALTH GROUP LIMITED

in favour of

COOPERATIEVE RABOBANK U.A TRADING AS RABOBANK
as Security Agent

Brodies LLP
1§ Atholi Crescent
Edinburgh EH3 8HA
T: 0131 228 3777
F. 0131 228 3878
DX ED 10
FAS D468
Ref: AKK.KLF.C00161.4

Save for material redacted pursuant to s859G of the
Companies Act 2008, | certify that this s a true and
corpplete copy of the composite criginal seen by me

Title Solcitor

ose | MARCH 20(¢

Hogan Lovells International LLP (Ref /4L B i SNS / PERR?’C‘

n EC1A 2FG
Aflantic House, Holborn Viaduet, London EC 50349 435

30982140v3
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For the purposes of the Legal Writings (Counterparts and Dellvery) {Scotland) Act 2015, this Share
Pledge is delivered on __ 25 February 2016

SHARE PLEDGE BY:

BENCHMARK ANIMAL HEALTH GROUP LIMITED a company incorperated in England and Wales with
registered number 07330728 and having its registerad office at Benchmark House, 8 Smithy Wood Dnve,
Shefiield 535 1QN (the “Chargor”)

n favour of

COOPERATIEVE RABOBANK U.A. TRADING AS RABOBANK, a company incorporated in The
Netharlands registered at the Chamber of Commerce in Utrecht (registration number 30 046 259) whose
reglstered address is Croeselaan 18, 35060 HG UTRECHT, The Netherands acting as secunty agent and
trustee for the Beneficiaries including any successor appointed by the Beneficiarles pursuant to the

Finance Documents (iHe “‘Securlty Agent”)

CONSIDERING THAT:

A The Lenders have made avallable certain loan faciities avallable to Benchmark Holdings PLC

pursuant to the Facility Agfeement, pursuant to witlch the Charger is an Onginal Guarantor

Benchmark Holdings PLC, the Chargor and the Agenl have agreed that the Chargor's subsidiary,
the Company (as defined in Part 1 of the Schedule), shall accede to the Facilily Agreement as
Additloral Guarantor,

It i& a condition precedent to the accession by the Company to the Facility Agreement that the
Chargor grants to the Lender this 8hare Pledge

This Share Pledge Is belng granted by the Chargor pursuant to its obligations under Clause 24 27
(Further assurance) of the Facility Agreement

ACCORDINGLY T IS AGREED AS FOLLOWS:

11

Definltions and Interpretations

Unless the context otherwise requires, words or expressions defined in the Facility Agreement
shall have the same meanmngs in this Share Pledge and this construction shall surwive the
termmnation of the Facility Agreement In addition, in this Share Pledge

111 "Assets" means In relation to the Chargor, all its undertaking, property, asseis,
revenues and rights of every description, or any part of them

112 "Beneficlary" means each Finance Party and any Receiver or Delegate.

113 “Charged Assets” means the Shares and all Related Rights in respect of the Shares,

30982140v3




1110

1111

1112

1113

1114

1115

1116

30982140v3

"Declared Default' means the accurrence of an Event of Defaull which has resulted m
a notice being served by the Agent in accordance with clause 25 18 (Accelsrafion) of
the Faclity Agreement

“Defaull" means a Default under and as defined In the Facliiity Agreement

"Event of ADefault' means an Event of Detfault under and as defined in the Facility
Agreement,

“Facllity Agreement® means the Facility Agreement dated 11 December 2015
between, amongst others, Benchmark Holdings PLGC (as the Company}, the
Companies listed in Part A of Schedule 1 therein as Orlginal Borrowers, the
Companies Iisted In Part A of Schedufe 1 therein as Onginal Guarantors, HSBC Bank
plc and Codperatleve Centrale Ralffslsan-Bosrenleenbank B A trading as Rabobank
London as Arrangers, the Origmal Lenders listed in Part B of Schedule 1 therein and
Cobperatieve Centrale Raffsisen-Bosrenleenbank B A trading as Rabobank as Agent
and Secunty Agent,

"Flnance Document” means the Facikty Agreement, any Accession Deed, any
Ancillary Document, any Compliance Cerlificate, any Transaction Security Document,
any Fee Lettar, the Security Trust Deed, any Resighation Letter, any Utillsation
Request, any Facilly Incroase Requesi, any Facllly Increase Notice, any Facilly
Acceptance Notice and any other document designated as a *Finance Document” by
the Agent and Benchmark Holdings PLC.

"Finance Parly" means the Agent, the Security Agent, the Arranger, any Lender and
any Ancillary Lender.

"Finangial Collateral” in relatlon to the Chargor, means any of ils Assets compnising
financial collateral within the meaning of the Financial Collateral Regulations

*Financlal Collateral Regulations® means the Flnancial Collateral Arrangements (No
2) Regulations 2003, as amended,

“Future Shares” means any shares acquired by the Ghargor after the date ot this
Share Pledge

“Insolvency Act" means the Insolvency Act 1986,
“Interest” means interest at the rate(s) applicable to the Secured Sums

"Obligor” means a Borrower or a Guarantor (each term as defined in the Facllity

Agreement),

"Party" means a party lo this Share Pledge,




1117

1118

1119

1120

1121

1122

"Related Rights" means all stocks, shares, warrants, securities, nghts, meneys or
property {ncluding the dividends, interest or Incoms therecn or therefrem) which may
at any time accrue or be offered or anse by way of redemption, purchase, bonus,
preference, option or otherwlse In respect of or denved from any of the Shares or any
derivatives thereot including the proceeds of any sale of any of the Shares;

“Schedule™ means the schedute to this Share Pledge in two parts,

"Secured Sums" means all present and fulure obligations and liabilities {whether
actual or contingent and whether Incurred jointly or severally or in any other capacity
whatsoever and whether Incurred onginally by an Obligor or by some other person) of
each Obligor to all or any of the Beneficanes under each or any of the Finance
Documents, in each case together with.

11191 all costs, charges and expenses Incurred by any Benehclary in
conneaction with the protection, preservation or enforcement of its rights
under any Finance Document, and .

11182 all moneys, obfigations and habilities due, owing or incurred in respect of
any variations or ncreases in the amount or composition of the facllities
provided under any Finance Document ar the obligations and labilities
imposed under such documents

"Securily" means any floating charge, morigage, standard securty, assignment by
way of securty, assignation in secunty, charge, pledge, lien, hypothee, securiy
interest or any other secunty agreement or arrangement having the effect of secunty,

“Securily Trust Deed* means the securlty trust deed dated 11 December 2015
betwesn, amongst othars, the Security Agent, the Onginal Lenders, and Benchmark
Holdings PLGC

“Shares” means the stocks, shares and secunties of the Company set out in Pant 2 of
the Schedule

12 Unless the context otherwise requires, the interpretative provisions set out in the paragraphs below

shall apply in this Share Pledge

121

122

30982140v3

References to any Party shall be construed so as to include that Parly's respective
suceessors In bite, permitied assignees and permitted transferees

"Including” and "in particular® shall not be c¢onstrued rastrictively but shall mean
respectively “"Including, without prejudice to the generally of the foregoing” and ‘in
pariicular, but without prejudice 1o the generahty of the foregoing”




123

124

125

126

127

128

129

1210

1211

1212

30982140v3

A "person” ncludes any persoh, firm, coiipany, corporation, govemnment, state or
agency of a state or any associatlon, jolnt venture, trust or parinership (whether or not
having separate lega! personalty) of two or more of the foregong

"Property" Includes any interest (legal or equitable) in real or personal property and
any thing in action.

*Varlation” includes any vanation, amendment, accesslon, novation, resiatement,
modification, assignment, assignation, transfer, supplement, extension, deletion or
replacement however effected and "vary" and “varied" shall be construed accordingly

"Writing” includes electronic transmission legibly received except in relation to any
cenificate, notice or other document which is expressly reguired by this Share Pledge
to be signed and "written® has a comesponding meaning

Subject to Clause 25 4, references 1o this Share Pledge or to any other document
(including any Finance Document) Include references to this Share Pledge or such
other dacument as varled in any manner fram Ume to fime, even if changes are made
to the composition of the parties to this Share Pledge or such other document or to the
nature or amount of any facllities made available under such other document and, in
addition, references to this Share Pladge shall include (with effect from the date on
which it comes into force) each Deed of Accession and Charge executed pursuant to
it

Tha singular shall Include the plural and vice versa and any gander shall include the
other genders.

Clauses, paragraphs and Schedules shall be construed as references to Clauses and
paragraphs of, and Schedules to, this Share Pledge

Any relerence lo any stalute or statutory instrument or any section of it shall be
deemed to Include a reference to any siatutory modification or re-enactment of it for
the time being m force in relation to the particular circumstances

Headings in this Share Pledge are inserted for convenience and shall not affect lis
interpretation

A Default {including an Event of Default cther than In raspect of an Event of Default
under Clause 251 (Non-paymenf), Clause 252 (Financial covenants and other
undertakings), Clause 25 3 {Other obfigations) In relation 1o any breach of Clause
2425 (Sanctions)y or Clause 245 (Antl-corruption law), Clause 254
{Misrepresentation) in relation to any breach of Clause 21 20 (Sanclons) or Clause
2121 (Antr-corruption faw), Clause 256 (lnsolvency). Clause 257 (Insolvency
proceedings) and Clause 258 (Creditors’ process) of the Facility Agreement) 1s
*continuing” If it has not bean remedied (if capable of betng remedied) or waved An




13

21

22

23

24

3t

32

Event of Default under Clause 25 1 (Non-payment), Clause 25 2 (Financial covenants
and other undentakings), Clause 25 3 (Other obligahons) in relation to any breach of
Clause 24 25 (Sanctions) or Clause 245 (Ant-corruption faw), Clause 254
{Misrepresentation) 1n refation to any breach of Clausa 21 20 {Sancifions) or Clause
2121 (Anti-corruption law), Clause 256 (/nsofvency), Clause 257 (Insolfvency
proceedings) and Clause 258 (Creditors’ process) of Facilly Agresment Is
“continuing" if it has not been waived

1213 a "Finance Document" or any other agreement or Instrument Is a reference to that
Finance Document or other agreement or instrument as amended (however
fundamentally), novated, supplemented, extended or restaled from time to tme
{whether or not such amendment, novation, supplement, extenslon or restatement was
contemptiated as at ihe date of the Facllity Agreement)

This Share Pledge is a Finance Document
Undertaking to Pay

The Chargor {as pnmary obligor and not merely as surety) undertakes with the Security Agent (as
trustee for the Beneficlaries) that it will pay or dlscharge the Secured Sums when due and payable
at the hmes and in the manner provided i the relevant Finance Documents following the Securty
Agent's wniten demand

The undertakings contained In this Clause and the secunty created by this Shate Pledge shall not
extend to or Include any habiity or sum which would otherwlse cause any such undsrtaking or
secunty to be unlawful or prohibited by any applicable law

The making of one demand shail not preclude the Security Agent from making any further
demands

Any third party deating with the Security Agent shall not be concerned to ses or enquire as to the
validity of any demand under this Share Pledge

Pledge

The Chargor as secunty for the payment and discharge of alf the Secured Sums hereby pledges
and assigns to the Security Agent its whole nght, title, interest and bensfit in and to the Charged
Assels

The Secunty Agent hereby acknowledges that, notwithstanding any transfer or delivery to it or its
nominee ex facie absolutely of the Charged Assets and any reglstration of the Charged Assets in
the name of the Security Agent or any perseh holding to the order of the Security Agent or the
custody thereof by the Security Agent or any such person, the Charged Assets are and shall truly
be held by It as security for the payment and discharge of the Secured Sums on the terms and
conditions of this Share Pledge

30982140v3




41

42

43

4.4

5.1

52

61

Perfection

The Chargor shall immediately following delivery of this Share Plaedge deliver to the Securty

Agent

411 a signed stock transfer form in respect of the Shares in favour of the Securdy Agent or,
at the Security Agent's direction, its nominee,

412 all share certificates and other documents of title In respect of the Shares,

413 any other document requested by the Secunty Agent in respect of the Shares

The Chargor shall forthwath procure that the Security Agent or, at the Security Agent's direction, its
nominee shali be registered in the register of members of the Company as the holder of the
Shares and that a certified copy of the register of members of the Company Is delivered to the
Securily Agent on the date of delivery of this Share Chargs by the Chargor.

The Chargor shall also forthwith procure that a share certificate in respect of the Shares m the
name of the Securty Agent or ifs nominee s delivered 1o the Secunty Agent on the date of dellvery
of this Share Pledge by the Chargor

Without prejudice to Clauses 4 2 and 4.3 and to the extent that the Charged Assets constiute
Financial Collateral, the Chargor agrees that such Charged Assets shall be held or re-designated
s0 as to be under the control of the Secunty Agent for all purposes of the Financial Collateral
Regulatlons

Negative Pledge and Priority

Except as otherwise permitted under any Finance Documents or with the prior wntten consent of
the Securlty Agent

51.1 the Chargor shall not create or permit to subsist any Secunty over the Shares or Related
Rights,

512 the Chargor shall not sell, transfer or otherwise dispose of any of the Shares or Related
Rights; and

Any Secunty created In the future by the Chargor {except In favour of the Securily Agent) shalt be
expressed to be subject to this Share Pledge and shall rank in order of pnonty behind the charges
created by this Share Pledge {except to the extent mandatorily preferred by law)

Right of Appropnation

The Parlies acknowledge and intend that the charges over the Chargors Financial Collateral
provided under or pursuant to this Share Pledge will each constitute a “secunty financial collateral
arrangement” for the purpoeses of the Financial Collateral Regulations

309B2140v3




62

63

64

65

81

The Security Agent may, on or at any time after the security constiuted by this Share Pledge
becomes enforceabls by notice in wiiting to the Chargor appropriate with immedtate effect all or
any of its Financial Collateral hereby charged which Is subject to a security financial collateral
arrangement (within the meaning of the Financal Collaleral Regulations) and apply it in or towards
the discharge of the Secured Sums, whether such Assets are held by the Securlty Agent or
otherwise

The value of any Financial Collateral appropnated under Clause 6 2 shall be
631 in the case of'vash, Its face value at the hime of appropriation, and

632 in the case of financial instruments or other financial collateral, their market value at
the time of appropriation as dstermined {after appropriation) by the Security Agent by
reference to a public index or other applicable generally recognised source ot such
other process as the Security Agent may reasonably select, including a valuation
carried out by an independent firm of accountants or valuers appointed by the Securlty
Agent,

as converted, where necessary, info sterling at a market rate of exchange prevailing at the time of
appropriatian selected by the Secunty Agent

The Security Agent will account to the Chargor for any amount by which the value of the
appropriated Assets exceeds the Secured Sums and the Chargor shall remaln llable to the
Secunty Agent for any amount by which the value of the appropriated Assels is less than the
Sacured Sums

The Chargor agrees that the method of valung Financial Collateral under Clause 63 18
commerclally reasonabie

Continuing Securlty

This Share Pledge shall be a continuing secunty for the Beneficiaries, notwithstanding any
intermediate payment or settlement of accounts or other malter whatever, and shall be i addition
to and shall not prejudice or ba prejudiced by any nght of set-off, combination, lien or other rights
exercisable by any Beneficiary as banker aganst the Chargor or any security, guarantes,
indemnity and/or negotiabla instrument now or In the future held by any Beneflciary

Representations and warranties
The Chargor represents and warrants to the Secunty Agent and each of the Beneficiaries that

811 the Chargor is the sole beneficial owner of and has full right and title to the Shares
{cormptising one hundred per cent (100%) of the Issued share capital of the Company
carrying the nght to vote),

30982140v3




8.2

91

g2

23

812 there are no restnctions on the sale or transfer of all or any of the Shares under the
articles of association of the Company,

813 the Shares are fully paid up and validly alloited,

81.4 the Charged Assets are not subject 1o any Security,

815 1t has the necessary power and authotity to enter into and perform its obligations under
this Share Pledge,

816 this Share Pledge constiutes its legal, vahd, binding and enforceable obligations and

shall, on reglstration of the transfer of Shares in the regisier of members of the
Company pursuant 1o this Share Pledge, constitute a first ranking security interest over
the Shares In accordance with its terms, and

817 this 8hara Pledge does not conflict with or resuit In a breach or constitute a default
under any agreement, Instrument or obligaten to which the Chargor is a party or by
which it is bound

The representations and warranhes’ n Clause 8 1 shall be deemed to be repeated by the Chargor
on and as of each day from the date of this Share Pledge until all the Secured Sums have been
repaid and discharged in full as if made with reference to the facls and circumstances existing on
each such day

Undertakings

The Chargor hereby undertakes to the Secunty Agent and each of the Beneficiaries that during the
continuance of this Share Pledge it will

duly execute transfers in respact of any Future Shares in favour of the Security Agent cr, at the
Secunty Agent's discrelion, s nominee and procure that the Secunty Agent or its nominee shall be
registerad n the reglster of members of the Company as the helder of such Future Shares within
10 Business Days of the date of acquisition by the Chargor and that a share certificate in respect
of such Fulure Shares th the name of the Securtty Agent or its nominee shall be delivered to the
Security Agent within 15 Business Days of the date of acquisition by the Chargor,

duly and promptly pay ali calls, instaimenis and other momes which may from time to tme become
due m respect of any of the Charged Assets, il being acknowledged by the Chargor that the
Security Agent shall not 1n any circumstances Incur any llahihty whalsoever in respact of any such
calls, nstalments or other monies; and

comply m all respects with the memorandum and articles of association of the Company
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10 Enforcement

101 The Secunty created by this Share Pledge will be immediately enforceable at any time after

1011

1012

1013

the occurrence of a Declared Detfault,

in relation to any Matenal Company, a step or proceeding Is taken, or & proposal Is
made, for the appoiniment of an administralor or for a voluntary arrangement under
Part 1 of the Insolvency Act 1986 (provided the same is also an Event of Default), or

where a request has been made by Benchmark Holdings PLC andfer the Chargor to
the Secunty Agent for the appointment of a receiver ar an administralor over its assats
or in respect of a Material Company.

11 Dividends and voting rights

111 The Chargor undertakes not to exercise any voling powers or nghts in a way which would be

reasonably likely to prejudice the vaiue of the Shares or otherwlse to Jeopardise the Securnly
constituted by this Share Pledge over them

112 Unless and until the occurrence of a Declared Default

1121

1122

all voting powers and rights attaching to the Shares (ncluding Related Rights)
betonging to the Chargor shall continue to be exercised by the Chargor for so long as
remalns thelr registered owner and the Chargor shall not permit any person other than
the Chargor, the Security Agent or the Sacunty Agent's nominee to be registered as
holder of the Shares or any pan of them, and

if the Shares belonging to the Chargor are registered in the name of the Security Agent
or the Security Agent's nominea, all voling powers and rights atiaching to them
{including Felated Rights) shall be exercised by the Secunty Agent or the Security
Agent's hominee in accordance with Instructions in wiiting from time 1o time recelved
from the Chargor and, in the absence of any such instructions, the Securnty Agent or
the Secunty Agent's nominee shall not exercise any such rights

113 At any time after the occurrence of a Declared Default

11 31

1132
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the Secunty Agent may, for the purpose of proteching lis inferests b relation to the
Secured Sums, exercise (bul 1s not obliged 1o exercise) in the name of the Chargor or
otherwise and without any further consent or authonty on the part of the Chargor, all
voting powers and rights attaching to the Shares (including Related Rights) as it sees
{it, including any rights to nominate or remove a director, as If the Secunty Agent were
the sole beneficial owner of the Shares,

all Relatad Rights shall, if received by the Chargor or the Security Agent's nominee, be
held on trust for and forthwith paid or transierred to the Security Agent, and




12

13

13.1

10

1133 the Chargor shall (and shall procure that the Secunty Agent's nominees shally accept
shorl notice for and attend any shareholders meetings relating to the Shares, appoint
proxies and exercise voting and other rights and powers exercisable by the holders of
the Shares as the Secunty Agent may direct from time to time as it sees fit for the
purpose of protecting its interests in relation to the Secured Sums

For the avoidance of doubt, unless and untl the Secunty Agent takes any sieps to exercise any
voling powers or nghts attaching to the Shares after becoming entitled (but not obliged) to do so
under this Clause, all such powers and nghts remain with the Charger,

The Chargor undertakes with the Security Agent that, save where the same is permitted under the
terms of the Faclity Agreement, it will not, without the prior written consent of the Secunty Agent
consent to its Shares bsing consolidated, sub-divided or converted or any nghts attached to them
being varled where such action would materially and adversely preudice the validity or
enforceability of securily in favour of the Beneficiaries in respect of the Shares

Powers on enforcement

At any time on or after the security created by or pursuant to ithis Share Pledge becomes
enforceable in accordance with Clause 10 the Securily Agent and any nominae aof the Security
Agent In whose name the Shares are registered, subject to nolice being Issued by the Security
Agent to the Chargor pursuant to Clause 10 but without further notice shall be entitled 1o exercise
{or refrain from exercising) ail rights and powers conferred on or exaraisable by the owner of the
Charged Assets  In paricular but without hmitation the Security Agent and any nominee of the
Security Agent in whose name the Shares are registered, subject to notice baing issued by the
Securlty Agent to the Chargor pursuant to Clause 10 but without turther notice shall be entitied to
retain, sell, call in, collect and convert Inte mohey any of the Charged Assets with full power to sel)
any of the same elther together or in parcels and for such consideration as the Securnty Agent may
think fit {subject to any duly imphed by law) and with full power to buy in or rescind or vary any
contract of sale of the Charged Assets or any part thereof and to resell the same without being
responsible for any loss which may be occasioned thereby and with tull power to compromise and
effect compositions and for the purposes aforesaid or any of them to execute and do all such
assurances and things as 1t shall think fit

Other powers exerclsable by the Securlty Agent

Following the occurrence of a Declared Default, the Secunty Agent, its nominee or any manager,
offfcer or agent of the Securlty Agent Is hereby irrevocably empowered to

1311 receive all frade debts and other debis and claims which may be charged to the
Secunty Agent pursuant to this Share Pledge andior under any other Transaction

Secunty Document,

1312 on payment give an effectual discharge for them and on non-payment to take and
institute (f the Secunty Agent in its sole discretlon so decldes) all steps and
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13.2

133

14

141

142

143

15

11

proceedings either in the name of the Chargor or in the name of the Securily Agent for
thelr recovery, and

1313 agree accounts and make allowances and give time to any surety.

The Chargor ratihes and conflrms whatever the Security Agent or any manager or officer of the
Secunty Ageni shall do or purport to do under this Clause except in the cass of gross negligence
or wilful default on its part

The Security Agent shall have no iiability or responsibilty to the Chargor arising out of the axercise
or non-exercise of the powers conferred on it by this Clause 13, except for gross negligence or
wittul default.

The Security Agent need not enquire as to the sufficiency of any sums received by it in respect of
any debt or claim or make any claim or take any other action to collect in or enforce them,

Application of Money Recelved by the Security Agent

Any money recelved or reallsed under the powars conferred by this Share Pledge shall ba peld or
applied in accordance with the terms of the Secunty Trust Deed

Until all the Secured Sums have been unconditonally and irrevocably paid and discharged n full,
the Security Agent may place and keep to the credit of a suspense account any money received
from or realised in respect of the Chargor's liability under this Share Pledge. The Security Agent
shall have no Intermediate obligation to apply such money In or towards the discharge of any of
the Secured Sums unless and untl such money Is sufficient in amount to discharge the Securad
Sums in full  Amounts standing to the credit of any such suspense account shall bear interest at a
rate considered by the Security Agent in good faith to be a fair market rate

Until ali Secured Sums have been unconditionally and irrevocably paid and discharged in full, the
Secunty Agent may refrain from applying or enfercing any other moneys, securnty or nights haid by
it In respect of the Secured Sums or may apply and enforce such moneys, securidy or rights in
such manner and i such order as it shali decide n its unfettered discretion, in each case unless
and until such moneys are sufficlent 1o discharge all Secured Sums.

Further assurance

The Chargor shall execute and deliver any further instruments and documents and do all such
assUrances, acts and things as the Security Agent may require for perfecting or protecting the
secunty created by or pursuant to this Share Pledge over the Charged Assels and any Future
Shares or for facilitating the realisation of such assets and the exercise of all powers, authorities
and discrations conferred on the Security Agent by this Share Pledge and shall in particular {but
without imitation) promplly after being requested to do so by the Secunty Agent give all notices
orders and directions which the Security Agent may think expedient for the purposes specified in
this Clause
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161

162

163

17

171

172
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181
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Mandate and altorney

The Chargor hereby irrevocably appoints the Securty Agent and separately any to be s
mandatory and attomey (with full power to appoint substilutes and to delegate) with power in its
name and on ts behalf, and as Its act and deed or otherwise {(whether or not an administrator has
besn appointed) to

1611 do anything which the Chargor 1s ebliged to do {(bui has net done within 10 Business
Days of belng notified by the Secunty Agent of such fallure and belng requested to
comply) in accordance with this Share Pledge, including to execute and deliver and
otherwise perfect any agreement, assurance, deed, instrument or document, and

1612 following the occurrence of a Declared Default which is continuing, enable the Security
Agent or any such nominee to exercisa (or to delegate) all or any of the rights
conferred on It by this Share Pledge or by statute in relation to this Share Pledge or the
Assets charged, or purporied to be charged, by it

The Chargor ratiflas and confirms whatever any attorney does or purports to do pursuant to his
appointment under this Clause save to the extent that the Securty Agent or any such nominee
does not act 1n accordance with the provisions of Clause 16 1

All sums expended by the Security ;Agent andfor any nomines under this Clause 16 shall be
recoverable from the Chargoer under the terms of Clause 19 (Costs and Expenses) and Clause 17
{Cther Indemnities) of the Facility Agreement.

Protection of third parties

No purchaser from, or other person dealing with, the Secunty Agent or Its nominee or administrater
appolinted under this Share Pledge shall be concerned to enquirs whether any of the powers which
the Secunty Agent has exercisaed or purported to exercise has arlsen or become exercisable, or
whether this Shars Pledge has become enforceable, or whether any nominee or administrator has
been validly appointed, or whether any event or cause has happened to authorise the Security
Agent, any nominee or administrator to act or as to the propriely or validity of the exercise or
purported exercise of any such power, and the title of such a purchaser and the position ot such a
person shall not be impeachable by reference to any of those matters.

The receipt of the Secunty Agent shall be an absolute and a conclusive discharge to a purchaser
and shall relieve lum of any obligation 1o see to the application of any money paid to or by the
direction of the Security Agent

Protectlon of the Secunity Agent and any Nominee

Neither the Security Agent nor any nominee shall be hable in respect of any Llabtlity which anses
out of the exercise or the purported exercise of, or the fallure to exercise, any of thelr respective
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18

191

192

20

201

202

21

211

13

powers under or by virntue of 1his Share Pledge, except if and in so far as such Liability results from
its own gross negligence or wilful default

Without prejudice 1o the generality of Clause 18 1, nether the Secunty Agent nor any nominee
shall be hable to account as mortgagee In possession, hentable creditor in possession or
otherwise for any sum not actually raceived by it or im respectively  If and whensver the Security
Agent, or any nominee enters into possession of any Assets, it shall be enlitled at any tme at its
discretion to go out of possession

Securlty Agent

The Security Agent declares and acknowledges Itself to be a trustee of this Share Pledge (and any
othar Security created In its favour pursuant to this Share Pledge) for the Bensficiaries The
retirement of the persen for the time being acting as Secunty Agent and the appoiniment of a
successor shall be effected in the manner provided for in the Secunty Trust Deed.

Nething in this Share Pladge shall constitute or be deemed to constitule a partnership between
any of the Beneficiaries and the Security Agent

Interest on Overdue Amounts

Any amount not pald in accordance with this Share Piedge when due shalt (subject to Clause 20 2
below)} carry interest at the rate and In accordance with the terms contalned In the relsvant
Finance Document in relation fo overdue sums or at such other rate as may be agreed betwsen
the Chargor and Beneficiary from time to time

Clause 20 1 above shall not apply to the extent that default interest on such amount for such
peried Is charged pursuant to the relevant Finance Document and itself constitutes part of the
Secured Sums

Set-Off

After the occurrancs of an Event of Default which is continulng, the Securlty Agent may (but is not
obliged 1o) retain any money it is holding {in any capaclty) standing to the credit of the Chargor in
any currency upon any account or otherwise {(whether or not in the Chargor's name) as cover for
any Secured Sums and/or at any fime or imes without notice to the Chargor set off ali or any ol
such money against all or such part of the Secured Sums due, owing or incurred by the Chargor
as the Security Agent may select I the obligations are in differant currencies, the Security Agent
may convert either obligation at a market rate of exchange In its usual course of business for the
purpose of the set-off

An Anclllary Lender may (but Is not obliged to) retain any money standing to the credit of the
Chargor with that Ancillary Lender in any currency upon any account or ctherwise {(whether or not
in the Chargor's name) as cover for any Ancillary Outstandings owed 1o that Anciliary Lender
and/cr at any time or times without notice to the Chargor set off against, or combine or consolidate
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all or any of such money with, all or such part of the Anclllary Outstandings due, owing or incurred
by the Chargor (whether as principal or as surely) as that Ancillary Lender may select and that
Anclllary Lender may purchase with any such money any other cutrency required to sffect such
set-off, combination or consolidation.

Indemnity

The Chargor shall tndemnify and undertakes to keep indemnitied the Security Agent and each of
the Beneficiaries in respact of all costs, losses or habilities and expenses ansing or Incurred by it
as a result of the Security Agent or its norminee being registered holder of the Shares or related
Charged Assels and against all actions, proceedings, costs, claims and demands In respect of any
matter or thing done or omitted by the Chargor in any way relating to the Charged Assets The
Security Agent may retain and pay all sums 1n respect of the same out of any monles received
under the powers conferred by this Share Pladge and the amount of ail such indemnifled amounts
shall be payable by the Chargor forthwith on demand and shall be a Secured Sum

Without prejudice o Clause 22.1 the Chargor shall indemnify and undertakes to keep indemmfied
the Security Agent or its nominee (where applicable) as registered holder of the shares of the
Company pursuant to this Share Pledge In respact of any losses suffared or llabilities, costs,
expenses arising pursuant to the Pensions Act 2004 in respect of financial support diractions,
contributions notices or otherwise and the amount of all such indemnified amounts shall be
payable by the Chargor forthwith on demand and shall be a Secured Sum

Transfer by a Beneficiary

Any Beneficiary may at any time assign and transfer all or any of its nights in relation to this Share
Pledge to any person or ctherwise grant an interest in them to any person to the extent that it is
permitted to transfer its rights under the terrns of the Facility Agreement

The Security Agent may assign and transfer all of ils rights and obhgattons under this Share
Pledge to any replacement Securily Agent appoinied i accordance with the Security Trust Deed
Upon such assignation and transfer becoming effective, the replacement Secunty Agent shall be,
and be deemed to be, acting as agent and trustee for each of the Beneficiaries (including itself) for
the purposes of this Share Fledge In replacement of the previous Security Agsnl.

Tho Chargor shall not assign any of its rights or transfer ahy of its nghts or obligations undsr the
Finance Documents

Release of Secunty

Subject to Clause 24 2, If all Secured Sums have been rrevocably pead i full and none of the
Beneliclaries are under any further actual or contingent llability 1o make advance or provide other
financial accommodation o any person under any Finance Document, the Secunty Agent will (at
the request and cost of the Chargor), execute and do all such reasonable acts as may be
necessary lo release the Assets from the Secunty constituted by this Share Pledge
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If the Secunty Agent considers in good fath that any amaunt received In payment or purported
payment of the Secured Sums Is capable of baing avolded or reduced by virtue of any insolvency,
bankruptcy, iquidation or other similar laws, the liabity of the Chargor under thls Share Pledge
and the Security constiiuted by this Share Pledge shali continue and such amount shall not be
considered to have been irrevocably pald

Forbearance, Severabllity, Variations and Congents

All nghts, powers and privileges under this Share Pledge shall continue in full force and effsct,
regardiess of any Beneficlary or nomines exerclsing, delaying in exercising or omitting to exercise
any of them

No prowision of thls Share Pledge shall be avolded or invalidated by reason only of one or more
other provisions being Invalld or unenforceable

Any proviston of this Share Pledge which Is or becomes iliegal, Invalld or unenforceable shall be
insffactive only o the extent of such lilegahty, invalidity and unenforceablity, without Invalidating
the remaining provislons of this Share Pledge

No varnation of ihlg Share Pledge shall be valid and constitute part of this Share Pledge, unless
such vanation shall have been made In writing and signed by the Secunty Agent (on behalf of the
Beneficlanies) ar by all Pariles

Save as otherwise expressly specified in this Share Pledge, any consent of the Secuniy Agent
may be given absclutely or on any terms and subject to any conditions as the Secunty Agent may
determine In ils entire discretion

Notices

Any communications to be made under or in connection with this Share Pledge shall be mads in
accordance with the notice provisions of the Facility Agresment

If no address and email address has been provided for any Chargor under the Facllly Agresment,
then the address and emall address (and the officer, if any, for whase ettention the communication
1s to be made) of the Chargor for any communication or document to be made or defivered under
or in connection with the Finance Documents is that denhified with its name under the Chargor's
signature 10 this Share Pledge or any substitute address, email address or depariment or officer as
that Chargor may notify to the Secunty Agent by not less than five Business Days' notice

Securlty Agent

The provisions of the Security Trust Deed shall apply to the Security Agent's nghts, obligations and
dubies under this Share Pledge as if set out i1 this Share Pledge In full

Counterparts
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Where executed m counterparts :

2811 this Share Pledge shali not take effect untll all of the counlerparts have been delivered,
and
2812 delivery wili take place when the date of delivery is agreed bstween the parlies after

execulion of this Share Pledge as evidenced by the date Inserted at the start of this
Share Pledge

Governing Law

This Share Pledge and all non-contraciual obligations arising In any way whatsoever out of or in
conrsction with this Share Pledge shall bs governed by, construed and take effect in accordance
with Scols law

Jurisdiction

The courts of Scotiand have exclusive junsdiction to seltle any dispute ansing out of or in
connechion with this Share Pladge (including a dispule relaling to the existence, valldity or
termination of thus Share Pledge or any non contractual obligation anising out of or in connection
with this Share Pledge} (a "Dispute")

The Parties agree that the courts of Scolland are the most appropriate and convenient courts to
settle Bond and Floating Charge and accordingly no Party will argue to the contrary

This Clause 30 s for the benefit of the Beneficiaries only  As a result, no Beneficiary shall be
prevented from taking proceedings relating to a Dispute in any other courts with junsdiction  To
the extent allowed by law, the Benehicianes may take concurrent proceedings in any number of
junsdictions

Certificates

A certificate signed by any officlal, manager or equivalent account officer of the Security Agent
shall, in the absence of manifest error, conclusively determune the Secured Sums at any relevant
time
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32 Consent and authorisation

a3z 1 The Chargor hereby consents to the rogistration of this Share Pledge and of any certfficate
referred 1o in Clause 31 for preservation and execution

322 IN WITNESS WHEREQF this Share Pledge consisting of this and the preceding 16 pages are
executed as follows and If executed In counterpart Is defivered on the date set out on page 1 of
this Share Pladge In accordance with Clause 28

HEALTH GROUF LIV

signature of
T directorfsesretapyfautherised-signatorpiatiomey
WU CHALLITIE MONEOT ek, TAmel Framtn
full name of above (print) full name of above (print)

——TRAVERS SMITHLLP—— -k [y 2016
— O SNOWHItLL—— |_onNDoN
CONDONECTAZAL ™ vlaceof signing

Address of witness

Address for notice: Benchmark House, 8 Smithy Wood Dnve, Sheffield, S35 1QN
Emaii tony.aitken @bmkholdings com

For and on behailf of COOPERATIEVE RABOBANK U A. TRADING AS RABOBANK as Security Agent

signature of directar/secretary/authorsed signature of
signatory/attorney/witness director/secretary/autherised signatory/attomey
full name of above {print) tull name of above (print)
date of signing
address of wilness place of signing

Address for notice’ Rabobank, Jercen van der Horst UCZ2082, Croeselaan 28, 3521CB Utrecht, The
Netherands
Email Jeroen Horst@rabobank com
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3z Conseant and authorisation

321  The Chargor hereby consents fo the regrstration of this Share Pledge and of any cerbificate
referred to In Clause 31 for praservation and execution

322 IN WITNESS WHEREOQF this Share Pledge consisling of this and the preceding 16 pages are
executed as follows and If executed in counterpart 1s delivered on the date set out on page 1 of
this Share Pledge in accardance with Clause 28.

For and on behalf of BENCHMARK ANIMAL HEALTH GROUP LIMITED

signature of director/secretaryfauthonsed signature of
signatory/attorneywitness director/secretary/authonisad signatory/attorney
full name of above (print) " fllf name of above (print)

date of signing

place of sigmng

Address of witness

Address for nolice Benchmark House, 8 Smithy Wood Drive, Sheffield, S35 1QN
Emall tony aitken@bmkholdings com

For and on behalf of COOPERATIEVE RABOBANK U A TRADING AS RABOBANK as Securlty Agent

signature o fauthonsed signaiure of
signatory/atesseyhuiinees d orised signatory,

S Jurens-Schoonhoven P Meeth

Ttye SRR AR Syncicared LoansAgency ssanrieniabltmyndicated Loans Agency-—
B} Rabobank abobank
Raboban ProxyAB Rabggfe% o ?&16__%
f;{*r.ackl'
address of witness place of signing

Address for nolice Rabebank, Jeroen van der Horst UCZ2082, Croeselaan 28, 3521CB Ultracht, The
Netherands
Email Jeroen Horsi@rabobank com
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THE SCHEDULE

THIS IS THE SCHEDULE REFERRED TO IN THE FOREGOING SHARE PLEDGE BETWEEN
BENCHMARK ANIMAL HEALTH GROUP LIMITED AND COOPERATIEVE RABOBANK U.A. TRADING
AS RABOBANK as Securlty Agent

PART 1
THE COMPANY
Name Country of Number Reglstered Office
Incorporation
FVG Limited Scotland 8C267850 22 Carsegate Road

Inverness
IV3 8EX

30982140v3




19

PART 2
THE SHARES
Company Number of Shares Nomenal Value of each | Description
Share
FVG Limited 777,501 £1.00 Ordinary shares
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